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THIS AMENDMENT, dated as ﬁf December 31, 1875, améng (i)‘
NATIONAL RAILROAD,PA$SENGER CORPORATION{ a corporation organized
under the Rail Passenger Ser?icé Aéf, as amehdéd, and'the laws of
the District of Columbia (the "Railroad"), (ii) FEDERAL FINANCING
BANK, an instrumentality of the United States of America created
under the Fédera; Financing Bank Act of 1973, (iii) SEATTLE-FIRST
NATIONAL BANK, aé Trustee {the “"Trustee") under the Trust Agree- .
ment dated as of Mayil, 1975, and (iv) GENERAL ELECTRIC COIPA‘V
a New York corporation {the "Builder").

HITNESSETEH :

-WHEREAS,.pursuant to a Conditional Sale Agreement (the "Con-
ditional Sale Agreement") dated as of June 1, 1975, Bﬁilderl
agreed to manufacture and sell to the Railroad and the Railroad
agreed to purchase from Builder 25 diegélielectric loconotives
{collectively the "Locomotives"}. | N

WHEREAS, pursuant to an Agreement and Assignment (herein the
"Agreément and Assignment") dated as of June 1, 1975, between
" Builder and federal Financing Bank, Builder assigned to Federal
Financing Bank all its right, title and lnterast in and to each
of the Locomotiyes when delivered subject to payment of amounts
specified in said Agreemént and Assignment and all its righﬁ,

title and interest in and to the Conditional Sale Agreement.



N

WHEREAS, pursuant to a Sale and Lease Back Agreement (the

~“"Sale and Lease Back Agreement”) dated as of June 1, 1975 between

the Trustee and the Railrcad, Trustee agreed to purchase the .
Locomotives from the Railroad;

WﬁEREAS, pursuant ﬁo an Equipmenﬁ Léasé (the "Equipment
Lease") dated as of June 1, 1975 between Trustee and Railroad,
Trustee agreed to lease the Locomotives to Railroad;

' - WHEREAS, pursuant to an Assignment of Lease and Agreement

(herein the "Assignment of Lease and Agreement") dated as of

dJune 1, 1975, between Trustee and Federal Financing Bank, Trustee

" assigned its right, title and interest as Lessor under the Equip-

ment Lease ﬁo Fedeféi Financing Bank subject to Trustee's rights
to exercise its rights, powers and privilegés under said Lease
provided there has been no default under the Conditional Sale
Agreement or the Eqguipment Lease;

'WHEREAS, pursuant to a Guarantee Agreement (the "Guaranty

.Agreement")'dated July 16, 1975 among the Deputy Federal Railrocad

“Administrator of the Federal Railroad Administration (the "Deputy

Administrator"), Trustee and Federal Financing Bank, the Deputy

. Administrator guaranteed the conditional sale indebtedness and

certain obligétions under the Equipment Lease;

WHEREAS, pﬁrsuant to a Trust Agreement dated as of May.i,
1975 (hereinafter the "Trust Agreement") among thé Trustors-and
the Trustee, the Trﬁstee is authorized to amend any of the above-

described documents to which it is a party upon the written

-2



consent of ali Trustors;

WHEREAS, prior to December 311-1975, the Térm Lease Com-
mencement Date under the Equipment Lcasé, 24 of the 25 Loco-
motives were éeiivered and leased to Railroad;

AND WHEREAS, the parties hereto desire to amend the docu-
ments to which they are parties or which.require their approval
in order to briﬁg the 25th Locomotive (hereinafter the "Locomo-
tive") under_the‘transaction evidenced by ﬁhe abovewdescriﬁed
'décﬁments (hereinafter referréd to collectively és'the "Documénts").

'NOW, THEREFCRE, in consideratign of the preﬁises andlother
good and valuable consideration, thalparties hereto agree as -
vfollows: | |

A. - Capacity of the Parties.

. The Trustee shall execute-this Amendment in its. capac-
.ity.as a partf to the Equipment Lease, the Sale and Lease Back
Agreement and the Assignment of Lease and Agreement,.and by
execution shall be deemed to have given its approval to the
Améndment of the Conditional Sale Agreement pursuanﬁ to Section
23 thereof.

2. The Railroad shall execute this Amendment in its capac-
. ity as a party to the Equipment Lease, the Conditional Sale
Agreement andxthe Sale and Lease Back Agreement;

3;v Federal Financing Bank shall execute this Amendment in
its capacity as a party to the Assignment of Lease and Agreement

and as assignee of the Conditional Sale Agreementvpursuant

to the terms of the Agreement and Assignment and as assignee

of the Lessor's interest under the Equipment Lease pursuant to



the Assignment of Lease and Agreement.
4., The Builder shall execute this Amendment in its capac-

ity as a party to the Conditional Sale Agreement.

B. 'Amendmcnt'té the Equipment Lease.

1. The date “"Decembar 31, 1975," on line 3 of Section 1.1
of the Equipment Lease is hereby deleted and the date May 1,
1976g is hereby inserted in lieu thereof. |

2. Solely with respect to the Locomotive, the first periodic
' rent payment due July 2, 1976, puréuaht to Sectidns 2.l(b5‘and
2.2 of the Equipment Lease shall be’ reduced by the‘following
amounts for each day elapsed from December 31, 1975, to the
Closing Date of the Locomotive:

a. an amount equal to 7.92% per annum
of the Conditional Sale Indebtedness (as
defined in the Conditional Sale Agreement)

. attributable to the Locomotive.

b. an amount equal to the difference
between the Acguisition Cost of the locomo-
tive multiplied by 4.8124% and the principal
and interest on the Conditional Sale Indebt~
~edness payable on July 2, 1976 computed from
December 21, 1975, to July 2, 1876, such
difference divided by 182.

3. In the proviso to Section 3 of the Lease the words “the
Term Lease Commencement Date" shall be deleted and the words
"March 15, 1976" shall be inserted in lieu thereof.

4, Solely with respect to the Locomotive, the date "Decem-
ber 31, 1975," in line 5 of Section 14 (f) of the Equipment Lease
is hereby deleted and the date "December 31, 1976," is hereby
inserted in lieu thereof. |

5. Solely with respect to the LbComotive, the year "1975"
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in line 17 of Section 15.1 of the Equipment Lease is hereby de-

leted and the year "1976" is hereby inserted in lieu thereof.

6.

' Delete‘the language in clause (B) of Section 22.1{a) of

the Lease and insert in lieu thereof the following:

7.

Lease and

8.

an amount equal to .011234521 percent of the
Acquisition Cost of each Unit of Eguipment
subject to this Lease for ecach dayv elapsed

from the term Lease Commencement Date or the
- Closing Date therefor {whichever date is later

for a Unit of Eguipment), to the date of the
payment of the option price hercunder or
March 15, 1976, whichever is earlier.

Delete the last sentence of Section 22.1(a) of the

»

insert in lieu therecf the following:

.The_option price payable hereunder shall be

due and pavable on March 15, 197s6.

The following proviso is hereby inserted at the

’ endyof the first sentence of the paragraph immediately following

paragraph

b.

1.

Section 2.

(c) of Section 22.1 of the Equipment Lease:

provided, however, that Lessor shall not deliver
said bill of sale to Lessee unless and until
Lessor has received a document duly executed by
Lessor, Lessee and Federal Financing Bank whereby
Lessee assumes each and every obligation of
Lessor with respect to the conditional sale in-
debtedness and Federal Financing Bank fully and
completely releases Lessor from any and all

‘further liability for said conditional sale

indebtedness.

Amendment of the Conditional Sale Agréoment.

The date "December 31, 1975," appearing in line 3 of

3, line 2 of Section 3.2 and line 2 of Section 3.5,'all

being sections of the Conditional Sale Agreement, 1is hereby

deleted and the date "May 1, 1976," is hereby inserted in lieu
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thereof.
2. The provisd in.SecEion 14.1 of the Conditional Sale

Agreement is hereby deleted in its entirety.

E. ‘Anmendment fc,thé Sale and Lease Back Aéreemegﬁ.'

1. The‘parentﬁeticai phrase f(othef than the obligatioh to
pay_the Conditiona1 Sale’Indébtedness aﬁd’inférest,éécruéd'thereen)"
in’theliast sentence of SeCtioﬁ.3 ointhe Sale and Lea§e Eaék |
 Agreement is hereby deleted in its entirety. | N |

o2, ifThé first sentence of Section 4 of the Sale and Lease
Back Agreement is heréby deleted in its ehgirety. |

F. Amendment to Assignment of Lease and Agreement.

The werds "and the Railroad" in the last paragraph of §'l of
the Assignment of Lease and Agreement are hereby deleted in their
~entirety.

G. Updated Legal Opinions.

Anything in this Amendment or thé Decuments to the contrary
notwithstanding, a condition precedent to the delivery and clos-
.ing of the Locométive shall be the delivery to the respective
.addreésees, opiniéns of counsel; dated as df the Closing Date of
the Locomotive, as called for in Section 4, paragraphs (d), (e)
and (h) of the Agreement and Assignment énd Sections 4.8, 4.9,
4.10 and 4.11 of the Participation Agreement, dated és of June 1,
1975. Such opinions shall state that the éuthor has reviewed his
opinion rendered pursuant to.the above section and this Amendment
‘to Conditioﬁal Sale Agreement, Equipment Lease, Sale and Lease

Back Agreement and Assignment of Lease and Agreement, and that
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his carlier opinion is still in full force and effect.

H. Execution in Cmunte:pqrt

Thls Amendmenh‘nav be uhncuted in any number of Lounterp;rts,
each of whlch SC executed shall be d@emed,tc be an orlglnal, ‘and
such caunterparﬁé;togeﬁher'shéll con$titute but 5ne énd ‘the same
contract, whlch qhall be sufflcxeqtly evidenced by un} such
orlgmnal counterparb nlthough this hmendment is dat&d as of the
‘»_date first set fomth dbOVL, for convenience, the actual aate or
dates-of execution hereof by the parties-hereto is Or'are;:re~.

- spectively the date or dates staﬁed'in the«acknowleagmehts hérétd.
anﬁexed. | | . - |

IN‘WITNESS WHEREOF, the parties hereté have caused this instrﬁ~
ment to(béAexecuted in their respective corporate names by their
respecfive officers thereunto duly aﬁthorized, and the respeétive

' corpoxate seal to be hereunto affixed and duly attested.

- SEATTLE-FIRST NATIONAL BANK,

Trustee
ATTEST: _
. v BY
Its
v - TIONAL RAILROAD PASSENGER CORPORATION

-

S - _ 1ts '
-ATTEST. - S ‘§§>,

Sl o Wt

FEDERAL FINANCING BANK

By

Its

ATTEST:




iGENERAL ELECTRIC COMPARNY

«By:

Lts

ATTEST:




STATE OF WASHINGTON )

) ss. - :
COUNTY Or KING ) : R . \
On this _ day of : ‘ -+ 1976, becfore me pcrson-
ally appeared ' , to me personally known,

who being by me duly sworn, says that he is an Authorized Officer

of SEATTLE~-FIRST NATIONAL RANK, a national bhanking association,

that one of the seals affixed to the foregoing instrument is the
corporate seal of said associaticn, that said instrument was signed
and sealed on behalf of said association by authority of its Board

of Directors; and he acknowledged that the execution of the foregoing
~instrument was the free act and deed of said association.

NOTARY PUBLIC

: My Commission Expires:
[Seall



U -
- [Seall.,

CITY OF WASHINGTON )

- ) ss.
DISTRICT OF COLUMBIA) | 5 o - .
On this gial day of ClJlﬁAQQ- e . 1976, before me persoﬁ—'f'

ally ap@edrnd ”ELQLQQJ,GL mAsA? ¢+ to me perscnally known,
~who being by me duly sworn, sayd that helis an authorized officer

of NATIONAL PAILPOAD PASSENGER CORDPORATION; that one of the seals
affixed to the foregoing instrument is tne corporate seal of said
corporation; that said instrument was signed ‘and scaled on  behalf
of said. corpcratlon by authority of its Board of Directors; and he
acknowledged that the execution of the forgqoxng 1ngtrqunL was the-
free act and deed of said corporation.’

demé 4

. NOT&R% f?i}xc

My Commission E pires:

u.y\."

My if."mmuammﬁl’}wm@ Seotember 30, 1980
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CITY OF WASHINGTON

1)
[¢4]
-

- DISTRICT OF COLUMBIA

On this day of , 1976, before me person~
ally appeared o , to me personally known,
who being by me duly sworn, says that he is an authorized officer
of FEDERAL FINANCING BANK; that one of the seals affixed to the
foregoing instrument is. the corporate seal of said corporation; that
said instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors; and he acknowledged that the
~ execution of the foregoing instrument was the free act and deed of

said corporation.

e NOTARY PUBLIC

: My Commission Expires:
[Seall '
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COMMORNWEALTH OF )
PENNSYLVANIA ) ss.
COUNTY O ERIE )

On this day of ) r 1976, before me
pexrsonally appeared ) , ; to me personally
known, who, being by me duly sworn, says that he is a
of GENERAL DELECTRIC LOJLAHY, that one of the seals affixed to
the foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed aad sealed on behalf of.
sald corporation by authority of its Board of Directors; and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of saild corporaticon.

NOTARY PUBLIC in and for the Common-
wealth of Pennsylvania, residing at

My commission expires

[Seal]
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"EXHIBIT A

APPROVAL BY ADMINISTRATOR

WHEREAS, on July 16, 1975,.Seattle-First National Bank,
a national banking associéticn, as Truéteef Féderal Tinancing
Bank and the Deputy Federal Railroad_Aamihistratcr;of the
Department of Transportation of the United States mfrAmerica
(the "Députy Adﬁinistrétor“),ientered into a guarantee agree-
ﬁent. . | |
- WHEREAS, the Deputy Administrator has been appbinted
AFeééral Railroad ﬁdministrator of the Depértment of Transporta-
‘tian‘bf the United States of America (hereinafter the "Admin-
istrétor")A | |
WHEREAS, Seattle~First National Bank, National Railroad
Passenger Corporation and Federal Fiuancing.Bank are entering
into an Amendment ﬁo Conditional Sale Agreement, Equipment
‘Lease, Sale and Leaseback Agreement and Assignment of Lease
and Agreement (the "Amendment") contemporaneously herewith.
| NOW, THEEEFORE,{in considération of the premises, the
Administrator hereby gives his approval to the Ameﬁdment pursuant
fo Sectidﬁ 24.1 of the Equipment Lease, Section é of the
Sale and Leaseback Agreemen£ and Section 23 of.the Condi-

tional Sale Agreement, which agreements are more fully



defined in the amendment.

FEDERAL RAILROAD ADMINISTRATION

By
IFederal Rallroad Administrator
 ATTEST:
STATE OF WASHINGTON, )
‘ ) sS5.:
DISTRICT QOF COLUMBIA. ) A
On this day of , 1976, before me

personally appeared _ ,
to me perscnally known, who, being by me duly sworn, says that
he is the Administrator of the Federal Railrocad Administration;
that the foregoing instrument was signed by him by authority
duly delegated to him by the Secretary of Transportation;
and he acknowledged that the execution c¢f the foregoing
instrument was his free act and deed as the Federal Railroad

- Administrator. ‘

NOTARY PUBLIC
District of Columbia

My Commission Expires:

[Seal)



.

AMENDMENT TO CONDITIONAL SALE AGREEMENT, EQUIPMENT
LEASE, SALEWALD LEASE BACK 2AGHRIESENT AND
ASSIGNMENT OF LEASE AND AGREEMENT

THIS AMENDMENT,‘dated as of December 31, 13975, among (i)
NATIONAL RAILROAD_PASSENGER,CORPORATION, a corgoraﬁion organized
under the Rail Passenger Service Act, as amended, and the laws of

the District of Columbia (the "Railroad"),'(ii) FEDERAL FINANCING .

'BANK, an instrumentality of the United States of America created

under the Federal Financing Bank Act of 1973, (iii) SEATTLE-FIRST

NATIONAL BANK, as Trustee (the'"Trustee") under;the Trust Agree-

. ment dated as of May 1, 1975, and (iv) GENERAL ELECTRIC COMPANY, :

a New York corporation (the "Builder").
WITNESSETEH:.

— . e S s . —

WHEREAS, pursuant to a Conditional Sale Agreement (the "Con-

E ditibhal'Sale Agreement") dated as of June 1, 1975, Builder

agreed to manufacture and sell to the Railroad and theiRailroad

agreediﬁo purchase from'Builde;'25 diesel-electric locomotives
{éollectively the_"Locbmotives");{ | | |

| WHEREAS, pursuanf to an Agreement énd,Aésignment (herein the
“Agreement and Assignment") dated aé of June 1, 1975, between

Builder and Federal Financing Bank, Builder assigned to Federal

Financing Bank all its right, title and interest. in and to each

of the Locomotives when délivered subject to payment of amounts

specified in §aid Agreement and Assignment and all its right,

title and interest in and to the Conditional Sale Agreement.



WHEREAS pursuant toa Sale and Lease Back Agreement (the

"Sale and Lease’ Back Agneemeut"} ﬁeteﬂ eyt June 1, 1975 between

" the Trustee and the Railroad, Trustee agreed to purchase the

t‘I.'<:ccomc:at:|.vess from the Rallroad'

WHEREAS, pursuant to an Equlpment Lease (the “Equlpment

E Lease") dated as of June 1, 1975 between Trustee and Rallroad,

A Trustee agreed to lease the Locomotlves to Rallroad,

WHEREAS, pursuant to an Assrgnment of Lease and Agreement

{herein the "A551gnment of Lease and Agreement") dated as of

- June 1, '1975 between Trusteemand'Federal'Financing‘Bank' Trustee |
: :a551gned its rlght, tltle and 1nterest as Lessor under. the Equip-

'ment Lease to Federal FlnanCLng Bank subject to Trustee's. rlghts

to exercise 1ts rlghts, powers and pr1v1leges under sald Lease

-'wy.pIOVlded there has been no default under ' the Conditional Sale'

Agreement or the Equlpment Lease,

WHEREAS, pursuant to a Guarantee Agreement (the "Guaranty

AAgreement“) dated July 16 1975 -among the Deputy-Federal Rallroad

»Admlnlstrator of the Federal Rallroad Admmnlstratlon (the "Deputy

Admlnlstrator“), Trustee and Federal FlnanCLng Bank, the Deputy

'<Adm1nlstrator guaranteed the condltlenal sale 1ndebtedness and

certaln obllgatlons under the Equlpment Leaee,

WHEREAS, pursuant to a Trust Agreement dated as of May l, -

"1975 (herelnafter the "Trust Agreement") among the Trustors and
' the Trustee, the_Trustee is authorized to amend any of the above-

'deseribed documents to which it is a party upon the written



bconsent of all Trustors,

WHEREAS, prlor to December 31, 1975 the Term.Lease Comn-
,mencement Date under the Equlpment Lease, 24 of the 25 Loco-v7
motlves were dellvered and leased to Rallroad, |

AND WHEREAS, ‘the partles hereto desire to amend the docu—
‘ments to Wthh they are partles or which requlre thelr approval
in order to brlng the 25th Locomotlve (herelnafter the "Locomo—
tive") under the(transactlon evidenced by the above—descrlbed
documents (hereinafeervreferred to collectively as the "Documeqts")..

NdW,:THEREFdRE, ih ccnsideration ef the premises and other:
good and valuable consmderatlon, the parties hereto agree as
follows* ‘ {'_' | v X o o R | -

A. Capecity of the Parties.

-vl.-' The Trustee shall execute this“Amendment_in iteicapac-
:'4ity'es a party toethe-Equiément Lease, the Sale aﬁd Lease Back
.Agreement and the Assmgnment of Lease and Agreement, and by
executlon shall be deemed to have glven its approval to the
.Amendment of the Condltlonal Sale Agreement pursuant to Section
‘t23 thereof |

2. The Rallroad shall execute thls Amendment in its capec-.
ity as a party to the Equlpment Lease, the Condltlonal Sale
'Agreement and the Sale and Lease Back Agreement
3. Federal Flnanc1ng Bank shall execute this Amendment in
j its capacity as a party to the A551gnment of Lease and Agreement :
'and as. assmgnee of the Condltlonal Sale Agreement purseant
to the terms of the Agreement and . A551gnment and as assignee

'of_the-LessorAs lnterest_under the Equipment Lease pursuant to



the Assmgnment of Lease and Agreement.‘

4. The Bullder shall execute thlS Amendment in its capac-‘

E 1ty as a party to the Conditional Sale Agreement.A

B. Amendment to the Equlpment Lease.

_1. The date "December 31,’1975,“ on line 3 pf:Sectioﬁ 1.1
of the‘Equipment Lease is hereby'deleted ana the aete_May 1,
1976, is hereby lnserted in lieu thereof.
‘2. Solely with respect to the Locomotive, the first'periedic
- rent paymentvdue ‘July 2, 1976,Apursuant to Sections 2.1(b}) and'
2.2 of the Equipment Lease shall be reduced by the followxng"
amounts for each day elapsed from December - 31 1975, to the
_Closmng Date of the Locomotlve.: |
| a. an amount equal to 7.92% per annum
of the Conditional Sale Indebtedness (as
defined in the Conditional Sale Agreement)
attrlbutable to the Locomotlve.,z._.v
b, an amount equal to the dlfference
between the Acquisition Cost of the locomo- -
“tive multiplied by 4.8124% and the.principal
i+ and interest on the Conditional Sale Indebt-
» edness payable on July 2, 1976 computed. from
.. December 31, 1975, to July 2, 1976, such
'dlfference lelded by 182
3. In the prov;so to Sectlon 3 of the Lease the words "the
Term Lease Commencement.Date" shall be deleted and the words
- "March 15, 1976" shall be inserted in lieu thereof.
| 4. Solely w1th respect to the Locomotlve, the date "Decem-
ber 31, 1975," in line 5 of Sectlon 14(f) of the Equlpment Lease
. is ‘hereby deleted and the date “December 31, 1976," is hereby

'lnserted in lieu thereof.

5. Solely with’ respect to the Locomotlve, the year "1975"



in line 17 of Section 15.1 of the Equlpment Lease is hereby de-

1eted and the year "1976" is hereby 1nserted in lleu thereof

6.

the Leese

; Q‘ : »

‘Delete the language in clause (B) of Sectlon 22 1(a) of

and 1nsert in lieu thereof the follow1ng.

 an amount equal to .011234521 percent of the

Acquisition Cost of each Unit of Equipment

- subject to this Lease for each day elapsed

_‘.7‘

Lease and

8.

from the term Lease Commencement Date or the
Closing Date therefor (whichever date is later
for a Unit of Equipment), to the date of the
payment of the option price hereunder or '
March 15, 1976, whichever is earlier.

Delete the last sentence of Sectlon 22 l(a) of . the
1nsert in lieu thereof the following:.

The optlon price payable hereunder shall ‘be ‘ _
due and payable on March 15, 1%76. . .o o

The follow1ng prov150 is hereby 1nserted at the

end of the flrst sentence of the paragraph 1mmed1ate1y follow1ng

paragraph

" debtedness and Federal Financing Bank fully and

(c) of Section 22. 1 of the Equlpment Lease-

- provided, however, that Lessor shall not - dellver

said bill of sale to Lessee unless and until
Lessor has received a document duly executed by ‘
Lessor, Lessee and Federal Financing Bank whereby

lLessee assumes each and every obligation of

Lessor with respect to the conditional sale in-

completely releases Lessor from any and all o o

 further liability for sald ﬂondltlonal sale o , [

. D.

l L4 .

Sectionfz.

indebtedness. E . : ‘ S j

Amendmeﬁt of the ConaitionalrSalengreement.

The date."ﬁecember 31, 1975§"eappearing'in line“B’oﬁf

3, line 2 of Section 3.2 and line 2 of Section 3.5, all

being:sectione of the Conditional Sale Agreement, is hereby -

5 delefed and the date "May 1, 1976;” is hereby"inSerted.in lieu




thereof,
2. The proviso 1n Sectlon 14.1 of the Condltlonal Sale
Agreement 1is hereby deleted in 1ts entlrety.'

E. Amendment to the Sale and Lease Back Agreement.»

]»13 The parenthetlcal phrase “(other than the obllgatlon to -
” ipay the Condltlonal Sale Indebtedness and 1nterest accrued thereon)“
in the last sentence of Section 3 of the Sale and Lease Back .
Agreenent is hereby deleted in its entirety. N

2. The flrst sentence of Sectlon 4 of the Sale and Lease

Back Agreement is hereby deleted .in 1ts entlrety. .

F.. Amendment to A551gnment of Lease and Aqreement. .
The words "and the Rallroad" in the last paragraph of § 1 of‘
.'the A551gnment of Lease and Agreement are hereby deleted in thelr_
i-entlrety. | | |

G. Updated Legal Opinions._d‘

Anythlng in thls Amendment or the Documents to the contrary
, notw1thstandlng, a condltlon precedent to the dellvery and clos-
ing of the Locomotive shall be the dellvery to the respectlve
addressees, oplnlons of counsel, dated as of the C1051ng Date of-
the Locomotlve, as called for in Sectlon 4, paragraphs (ay, (e)
and (h) of the Agreement and ASSLgnment and Sectlons 4 8, 4 9,
4.10 and 4.11 of the Participation Agreement dated as of June 1, -
1975. Such oplnlons shall state that the author has rev1ewed his
opinion rendered pursuant to the above sectlon and this Amendment
to Conditional Sale»Agreement, Eqnlpment‘Lease, Sale,and_Leese

Backshgreement and Aseignment,ef Lease and Agreement; and that
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s

his earller opinion is Stlll in full force and effect.

H. Executlon-ln Countarparts.

This Amendment may be executed in any number of counﬁerparts,

‘each Of which so'execﬁted-shﬁTlﬁb@”&eeméﬁ“%ﬁ“befan original,.and\ >

- such counterparts together shall constitute but one and the same -

contract, Whlch shall be suff1c1ently ev1denced by any such
original counterpart._ Although thls Amendment is dated as of the

date first set forth above, for convenience, the actual date or

dates of execution hereof by the parties hereto is or are, re-
’ ééedﬁively.the date or.dates'stated in the acknowledgments'hereto"

annexed.

IN WITNESS WHEREOF, the parties hereto have caused this instru-

ment to be executed in their respective c¢rporate'names by their,

respective officers thereuntc duly authbrized, nd the respectlve

‘Jcorporate seal to be hereunto afflxed and duly attested.

SEATTLE-FPIRST NATIONAL BANK,-

Trustee
ATTEST; 
. , By ]
-~ Its _
NATIONAL RAILROAD PASSENGER CORPORATION
By
B ' - Its
'ATTEST: ’

FEDERAL FINANCING BANK




GENERAL ELECTRIC COMPANY

L | ~ By_

Its

" ATTEST:




.STATE OF WASHINGTON )

, ) ss. : v .
COUNTY OF KING -~ ) o+ =i o e e S o
on this . __day of~ L , 1976, before me person~
ally appeared ‘ , to me personally known,

who being by me duly sworn, says that he is an Authorized Officer

of SEATTLE-FIRST NATIONAL BANK, a national banking association,

that one of the seals affixed to the foregoing instrument is the
~corporate seal of said association, that said instrument was .signed
~and sealed on behalf of said association by authority of its Board

- of Directors; and he acknowledged that the execution of the foregoing
‘instrument was the free act and deed of.said association.

NOTARY PUBLIC

e My Commission Expires:
[Seall ' : : '



cITY. OF WASHINGTON )
. . ) ss.
DISTRICT OF COLUMBIA)

, On thls- - day of o , 1976, before me person-
ally appeared o e ; to me personally known,
who being by me duly sworn, says that he is an authorized officer

of NATIONAL RAILROAD PASSENGER CORPORATION; that one of the seals
affixed to the foregoing instrument is the corporate seal of said
-corporation; that said instrument was signed and sealed on -behalf

- of said corporation by authority of its Board of Directors; and he
acknowledged that the execution of the fore901ng 1nstrument was the-
free act and deed of said corporatlon.

NOTARY PUBLIC

§ ~ My Commission Expires: :
[Seal] ' B _ : ‘ : . S s

- 10 -



S

CITY OF WASHINGTON )
1} 88, .

"DISTRICT OF COLUMBIA}

S On this 81z¢' day of CZ{DMJ& ' , 1976, before me persén—
ally appeared %ﬁ“ﬁt}_ /M O RBES , to me personally known,
who being by me duly sworn, says that he is an authorized officer

of FEDERAL FINANCING BANK; that one of the seals axflxed to the

-foreg01nc instrument is the corporate seal of said Lorporatlon, that
'said instrument was signed and sealed on behalf of said corporation

by authority of its Board of Directors; and he acknowledged that the
-execution of the foreg01ng 1nstrument was the free act and deed of

" said corporatlon.f

%@ﬁ A
MM T NOTAR{:I @c(}

R o B T My Comm1551on Explres

-~

s »

e Comwision Bupives Coplewber 30, 108

-11-



COMMONWEALTH OF - )

PENNSYLVANIA ) ss.
COUNTY OF ERIE ) _

- On this - day of : e - .1976, before mé,
-personally appeared ’ + to me personally

-known, who, being by me duly sworn, says that he is a
of GENERAL ELECTRIC COMPANY, that one of the seals affixed to
"the foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors; and he
acknowledged that the execution of the foregoing instrument was
“the free act and deed of sald corporation.

' NOTARY PUBLIC in and for the Common-
wealth of Pennsylvania, residing at

My commission expires

V[Seal]

-12-



EXHIBIT A

APPROVAL BY ADMINISTRATOR

WHEREAS, on July 16, 1975, Seattle-First National Bank,

'a national banking association, as Trustee, Federal Financing
‘Bank and the Deputy Federal Railroad Administrator of the

'Départment of Transportation of the United States of Ameriéa

(the "Deputy Administrator"), entered into a guarantee agree-

ment

WHEREAS, the Deputy Administrator has been appointed

- Federal Railroéd.Administrator of the Department.of Transporta-

tion of the United States of America (hereinafter the "Admin-
istrator") S g A BN
- WHEREAS, Seattlé—?irst_Nationai'Bank,'NationaL_Railroad' -

Passenger Corporation and Féderal Einancing_Bank are entering

‘into an_AmendmentAto Conditional Sale Agreement, Equipment

Lease, Sale and Léaseback,Agreement.and‘Assignment of Lease

B and Agreement (the "Amendment") contemporaneously herewith.

| HNOW, THEREFORE,Vin Ebnsideration of the premises, the

Administrator hereby gives his approval to the Amendment pursuant

to Section 24.1 of the Equipmentheaée)‘Section'6'of the .
Sale and Leaseback Agreement and Section 23 of the Condi-

tional Sale Agreement, which agreements are more fully



Administrator.

defined in the Amendment. .

‘ FEDERAL RAILROAD ADMINISTRATION

| : ' L ' Y Y |1"""""’“'~n‘.‘ “‘
By |I ML&: .f’“wﬁf ":;:}f M)“fmw éf/“‘

. Federbl Raillrodd Administrator

ATTEST'

........... o
- Lx"bV’ %tfwlf%’{ A’ﬂ/ﬁﬁf?é

i

N

Lound w.:/f W

'STATE OF WASHINGTON, ) S s
' ) ss.i : ' '
, DISTRICT OF COLUMBIA. ) a ) , _ . -
On thlS ?d day of W - , 1976, befdre me

_personally appeared _Qé.gf&_d._w
to me personally known, whd, being by me duly sworn, says- that

‘he is the Administrator of the Federal Railroad Administration;

that the foregoing instrument was signed by him by authority
duly delegated to him by the Secretary of Transportation;
and he acknowledged that the execution of the foregoing
instrument was his free act and deed as the Federal. Rallroad

" h&x&

[ T NOTARV PUBLI
l\ Dlstrlct of_Col

My Commission Expires: ;
o ¢ Deviember 30, 1908

" -




 AMENDMENT TO CONDITIONAL SALE AGREEMENT, EQUIPMENT
LEASE, SALE AND LEASE BACK AGREEMENT AND
ASSIGNMENT OF LEASE AND AGREEMENT -

THIS AMENDMENT, dated as of December 31, 1975,,amongv(i)
NATIONAL RAILROAD PASSENGER CORPORATION, a co;poratioh organized
under the Rail Passenger Service Act; as amended, and the laws of
the Districtvof Colambia (thé "Rdilrpad"),v(ii) FEDERAL FINANCING
BANK} an>ins£rumentality of the United States of America created
‘ﬁnae:“the Federa; Financing Bank Act of 1973, (iii) SEATTLE-FIRST
NATIONAL BANK, aé Trustee (the "Trustee") under-the Tfust Agree*-
‘ment dated as of May 1, 1975, and (iv) GENEEAL ELECTRIC COMPANY,
a ﬁew York corporation (the "Builder").

WHEREAS, pursuant to a'Conditional'Sale Agréement {the "Coh¥
dlthnal Sale Agreement") dated as of June 1, 1975, Eﬁilder
agreed to manufacture and sell to the Rallroad and the Railroad
agreed to purchase from Bu;lder 25 diesel electric locomOtlves
(collecfively the "Locomotives").

: WHEREAS, pursuant to an Agreement‘and Assignment (herein the
“Agreement and Assignment") dated as of June 1, 1975,.between
Builder and Federal Financing Bank, Builder assigned to Federal
Financing Bank all its rlght, title- and lnteres* in and to each
of the Locomotlves when delivered subject to payment- of amounts -
specified in said Agreement and Assignment and all its rlght,

title and interest in and to the Conditional Sale Agreement.



WHEREAS, ‘pursuant to a Sale and Lease Back Agreement (the
."Sale and Lease Back Agreement”") dated as of June 1, 1975 between
the Trustee and the Railroad, Trustee agreed to purchase the
Locomotives from the Railroad: |

WHEREAS( pursuant to an Equipment Leaee”(the “Eéuipment
Lease") dated as of June 1, 1975 between Trustee and Railroad,
Trustee agreed to leaée the Locomotives to Railroad;

WHEREAS, pprsuant to an Assignment of Lease and'Agreement
(herein the "Assignment of Lease.and Agreement") dated as of
.-June 1, 1975, between Trustee and Federal Finencing‘Bank,'Trustee

'_assigned its right,vtitle and interest as Lessor under the Equip-
@ent'LeasevtovFedetal Financing.Bank subject to Trustee's rights
to exercise its rights, powers and privileges under said Lease
- provided there has been no default under the Conditional Sale
'Agreehent or the Equipﬁent Lease;

WHEREAS, pursuant to a Guarantee Agreement (the "Gueraney

~ Agreement") dated July 16, 1975 among the Deputy Federai Railread
Administrator of the Federal Railrdad Administration (the "Deputy
Administrator"), Trustee and»Federal Financing Bank, the Deputy
5Administfator guaranteed-the conditional sale indebtedness and
certaln obllgatlons under Lhe Equipment Lease;

| WHEREAS, pursuant to a Trust Agreement dated as of May 1,
1375 (he;einafter the "Trust Agreement"”) among the Trustors and
the Trustee, the Trustee iS‘aﬁthorized to amend any of the abeve—

described documents to which it is a party upon the written



consent of all Trustors; , _

WHEREAS, prior to December 31,11975, the‘Térm Leése Com-
mencement Date under‘the Equipment Lecase, 24 of the 25 Loco-i
, hotives were delivered and leased to’Railroad;

AND-WHEREAS,'the parties.hereto desiré'to amend the docu-
‘ments #o which théy are parties or which require their approval
in Ordef to bring the 25th Locomotive (hereinafter the "Locomo-
tive") under the transaction evidenced by the above-described
docﬁments (hereinafter referred to collectively as the "Documénts").

NOW, THEREFORE,‘in consideration of the premises and other
good and valuable consideratioﬁ, the parties hereto agree as

follows:

A, Capacity of the Parties.

1. - The Trustee shall‘exécute this Amendmen£ iﬁzité capac-
ity as a party to the Egquipment Lease, the Sale and Lease Back
‘Agreement and the Assignment of Lease . and Agreement,-and by
execution shall be deemed to have given its approval to the
:Ameﬁdment'of the Conditional Sale Agreement pursuant to Section
23 thereof. | |

2. The Railroad shall execute this Amendment in its_Capac—
ity as a parﬁy to the Equipment‘Lease, the Conditional Sale
Agreement and the Sale ana Leaée Back Agreement.

3. Federal.FinancingABank shali execute this Amendmeﬁt in
its capacity as a party to the Assignﬁent of Leasévand Agreémenﬁ
and as assignee of the Conditional Sale Agreement pursuan£
to the terms of the Agreement and Assignment and as assignee

~of the Lessor's interest under the Equipment Lease pursuant to

- =3-



the ASsignment of Lease and Agreement.
4, The Builder shall execute this Amendment in its capac-

ity as a party to the Conditional Sale Agreement.

B. . Amendment to the Equipment'Lease.

1. The date "December 31, 1975," on line 3 of Section 1.1
of the Equipment Lease is hereby deleted and the date May 1,
1976, is hereby inserted in lieu thereof.

2. Solely with respect to the Locomotive, the first periodic
rent payment due July 2, 1976, pursuant to Sections 2.1(b) and
2.2 of the Equipment Lease shall be reduced by the following
amounts for each day elapsed from December 31, 1975, to the
Closing Date of the Locomotive:

a. an amount equal to 7.92% per annum
of the Conditional Sale Indebtedness (as
defined in the Conditional Sale Agreement) .
attributable to the Locomotive.
b. . an amount equal to the difference
between the Acquisition Cost of the locomo-
tive multiplied by 4.8124% and the principal
and interest on the Conditional Sale Indebt-
edness payable on July 2, 1976 computed from
December 31, 1975, to July 2, 1976, such
difference divided by 182.
3. In the proviso to Section 3 of the Lease the words "the
Tern LeasevCOmmencement Date" shall be deleted and the words
"March.15, 1976" shall be inserted in lieu thereof.
4. Solely with respect to the Locomotive, the date "Decem~
‘ber 31, 1975," in line 5 of Section 14(f) of the Equipment Lease
is hereby deleted and the date "December 31, 1976," is hereby

inserted in lieu therecf.

5. Solely with respect to the Locomotive, the year."l975”‘

-4-



in line 17 of Section 15.1 of the Equipment Lease is hereby de-

:letéd and
6’

the_Lease

7.

Lease and

the year "1976" is hereby inserted in lieu thereof.
Delete the language in clause (B) of Section 22.1(a} of

and insert in lieu thereof the following:

_an amount equél to .011234521 percent of the
-Acquisition Cost of each Unit of Equipment

subject to this Lease for each day elapsed
from the term Lease Commencement Date or the.
Closing Date therefor (whichever date is later
for a Unit of Equipment), to the date of the
payment of the option price hereunder or
March 15, 1976, whichever is earlier.

Delete the last sentence of Section 22.1(a) of the
insert in lieu thereof the following:

The option price payable hereunder shall be

- due and payable on March 15, 1976.

8.A

_The follow1ng proviso is hereby inserted at the

:end of the first sentence of the paragraph 1mmed1ately followmng

paragraph

{(c) of Sectlon 22.1 of the Equlpment Lease

provided, however, that Lessor shall not deliver
said bill of sale to Lessee unless and until

. Lessor has received a document duly executed by
Lessor, Lessee and Federal Financing Bank whereby

.'D‘.

1‘

Section 2.

Lessee assumes each and every obligation of
Lessor with respect to the conditional sale in-
debtedness and Federal Financing Bank fully and
completely releases Lessor from any and all
further liability fecr said conditional sale
indebtedness.

Amendment of the Conditional Sale Agreement.

"The daté "December 31, 1975," appearing in line 3 of

3, line 2 of Section 3.2 and line 2 of Section 3.5, all

being sections of the Conditional Sale Agreement, is hereby

deleted and the date "May 1, 1976," is hereby inserted in lieu



thereof.
2. The proviso.in Section 14.1 of the Conditional Sale
Agreement is hereby deleted in its entirety.

E. Amendment to the Sale and Lease Back Agreement.

1. The paienthetical phrase " (other than the obligation to
.pay the Conditional Sale Ihdebtedness and interest accrued thereon)™
in the last sentence of Section 3 of the Sale and Leasé Back
' Agreement-is hereby deleted in its entirety.

2. The first senténce of Section 4 of the Sale and Lease
Back Agreement is hereby deleted in its entirety..

F. Arendment to Assignment of Lease and Agreement.

The words "and the Railroad" in the last paragraph of § 1 of
the Assignment of Lease and Agreement are hereby deleted in their

entirety..

G. Updated Legal Opinions.

'-.Anything in this Amendment or the Documents to the cohtrary
notwi£hstanding, a condition precedent to the delivery‘ana clos—.
ing of the Locométive shall be the delivery to the respective
addteésees, opinions 6f couﬁsel, dated as df the Closing Date of
the Locqmotive, as called for in Section 4, paragréphs (d), (e)
| and (h) of the Agfeement and Assignment and Sectiohs 4.8, 4;3,
'4.1d énd 4.11 of the Participation Agreement, dated as of Jﬁne 1,
1975;'.Such'opinions shall state that the author has reviewed his
opinion rendered pursuant to the above section and this Amendment
'to Conditional Sale Agreement, Equiphént Leése,.Sale and Lease |

Back Agreement and Assignment of Lease and Agreement, and that

e



‘his earlier opinion is still in full force and effect.

"~ H. Execution in Counterparts.

This Amendment may be’executéd in any number of coﬁnterparts,
- each of which so executed shall be deemed to be én original, énd -
such counterparts together sﬁall constitute but one and thé same |
contract, which shall be -sufficiently evidenced by any such

original counterpart; Although this Améndﬁéﬁt is dated as of the
‘date first set forth above, for convenience, the actual date or
dates of execution hereof by the pafties hereto is orbare, re-
Spectively the date or dates stated in the acknowledgments hereto
annéxed. | ;

- IN WITNESS WHEREOF, the parties heretc‘havé caused this instru-
ment to be executed in their respective corporate names by their
respective éfficers thefeunto duly authorized, and the respective‘

- corporate seal to be hereunto affixed and duly'attested;

- SEATTLE-FIRST NATIONAL BANK,

Trustee : :
ATTEST:
By
Its-
NATIONAL RAILROAD PASSENGER CORPORATION
-
- O TEs
ATTEST:
FEDERAL FINANCING BANK
By
Its
ATTEST:




GENERAL E : , ANY

By s5.YGY Wamilton

Its General Manager

LOCOMOTIVﬁ DEPARTMENT
ATTEST:




'STATE OF WASHINGTON )

) ss.
COUNTY OF KING =~ ) ]
On this day of’ | __+ 197s, bcfore me person-

ally appeared . - , to me personally known,
who being by me duly sworn, says that he is an Authorized Officer

of SEATTLE-PIRST NATIONAL BANK, a national banking association,

that one of the seals affixed to the foregoing instrument is the
corporate seal of said association, that said instrument was signed
and sealed on behalf of said association by authority of its Board

of Directors; and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said association.

NOTARY PUBLIC

. My Commission Expires:
[Seal] o



CITY OF WASHINGCTON )
) _ ) ss.
DISTRICT OF COLUMBIA)

On this day of , ~, 1976, before me person-
ally appeared , to me personally known,
who being by me duly sworn, says that he is an authorized officer
of NATIONAIL PRAILROAD PASSENGER CORPORATION; that one of the seals
affixed to the foregoing instrument is the corporate seal of said
corporation; that said instrument was signed and sealed on behalf
‘of said corporation by authority of its Board of Directors; and he
acknowledged that the execution of the foregoing 1nstruwent was the

free act and deed of said corporation.

NOTARY PUBLIC

' My Commission Expires:
[Seal] ' '

- 10 -



CITY OF WASHINGTON )
B ) ss8.
DISTRICT OF COLUMBIA)

On this day of 1976, before me person-
ally appeared o to me personally known,
who being by me duly qworn, says that he is an authorized officer
of FEDERAL FINANCING BANK; that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation; that
said instrument was signed and sealed on behalf of said corpocration
by authority of its Board of Directors; and he acknowledged that the
- execution of the foregoing 1nqtrument was the free act and deed of
said corporation.

NOTARY PUBLIC

~ My Commission Expires:
- [Seal]

-11-



COMMONWEALTH OF )

PENNSYLVANIA ) ss.
COUNTY OF ERIE )

On this 25th day of February , 1976, before me
personally appeared §. G¢. Hamilton ' , to me personally

. known, who, being by me duly sworn, says that he 1is a General Mgr
of GENERAL ELECTRIC COMPANY, that one of the seals affixed to
the foregoing instrument is the corporate seal of said corpora-

tion,

that said instrument was signed and sealed on behalf of

said corporation by authority of its Board of Directors; and he
acknowledged that the execution of the foregoxng instrument was
' the free act and deed of said corporation.

[Seal]

e . s

" -7' ’; (. 1,1?: -

4""’4‘;VM sy 7 e ‘ g
NOTARY PU LIC 1n and for the Common-
wealth ‘of Pennsylvania, residing at

My commission expires

B ARG RET M, FREW, No#ary Pubhc

brin, Erle Co,, Pa,

My Commission Expires June 7, 976

-12~



EXHIBIT A

APPROVAL BY ADMINISTRATOR

WHEREAS, on July 16, 1975, Seattle—First National Bank,

a national banking association, as Trustee, Federal Financing

Bank and the Deputy Federal Réilroad Administrator of the

Department of Transportation of the United States of America :

(the "Deputy Administrator"), entered into a guarantee agree-

‘ment

WHEREAS, the Deputy Administrator has been appointed

Federal Railroad Administrator of the Department of Transporta-
tion of the United States of America (hereinafter the ."Admin-

istrator")

WHEREAS, Seattle-First National Bank, National Railroad

- Passenger Corporation and Federal Financing bank are entering

into an Amendment to Conditional Sale Agreeméh*,,Equipment
Lease, Sale and Leaseback Agreement and Assignment of Lease
and Agreement (the "Amendment") contemporaneously herewith.

HOW, THEREFORE, in consideration of the premises, the

‘Administrator hereby gives his approval to the Amendment pursuant
to Section 24.1 of the Equipment. Lease, Section 6 of the

-.Sale and Leaseback Agreement and Section 23 of the Condi-

tional Sale Agreement, which agreements are more fully



defined in the Amendment.

FEDERAL RAILROCAD ADMINISTRATION

By ,
Federal Railroad Administrator
ATTEST:
STATE OF WASHINGTON, . )
L ) ss
DISTRICT OF COLUMBIA. . )
On this day of : ‘ » 1976, before me

personally appeared _ . .
to me personally known, who, being by me duly sworn, says that
he is the Administrator of the Federal Railroad Administration;
that the foregoing instrument was signed by him by authority
‘duly delegated to him by the Secretary of Transportation;

and he acknowledged that the execution of the foregoing
instrument was his free act and deed as the Federal Railrocad
Administrator.

NOTARY PUBLIC
District of Columbia

My Commission Expires:

[Seai]



AMENDMENT TO CONDITIONAL SALE AGR EMENT, EﬂUIPMEJT
- LEASE, SALE AND LEASE BACK AGREEMENT AND
P -ASSIGNMENT OF LEASE AND AGREEMENT

THIS AMENDMENT, dated as of December 31, 1975, among (i)
NATIONAL RAILROAD PASSENGER CORPORATION a corporation organized

under the Rall Passenger Service Act, as amended, and the laws of

‘-_the District of Columbla (the "Rallroad"), (11) FEDERAL PINANCING

: BANK, an - lnstrumentallty of the Unlted States of America created
‘,under'the Federal FlnanCLng Bank Act of 1973, (1ll)-SEATTLEfFIRST
'NATIONAL BANK, as Trustee. (the "Trustee"} ﬁnder-the Trust Agfee-
ment dated as of May l, 1975, ‘and (iv) GENERAL ELECTRIC CO&PANY,'
~a New York corporatlon (the “Bullder")

WITNESSETH:

WHEREAS,JﬁurSuant to a Conditional Sale Agreement fthe "Con=-
_ditional.Sale Agreement") dated'as of June 1, 1975' Builder -
agreed to manufacture and sell to the Rallroad and the Rallroadb
agreed to purchase from Bullder 25 diesel electric locomotlves
'.(collectlvely the "Locomotlves") |

WHEREAS, pursuant to an Agreement and A551gnment (hereln the
"Agreement and A551gnment") dated as of June 1, 1975, between
Bullder and.Federal FlnanClng Bank,.Bu;lder a551gned.to,Federel
5Financing'ﬁank all its right, title and interest in end_tO'each
of_the.Locomotives when.delivered‘subjeet to payment_of amounts -
specified'in eeid Aéreement and Assignment'and all its right,

title and interest in and to the Conditional Sale Agreement.



WHEREAS,_pursuant to a Sale and Leaae Back Aqreement (the
. "Sale and Lease Back Agreement") dated as of June 1, 1975 between.

" the Trustee_and the Railroad, Trustee agreed to purchase the

. Locomotives from the Railroad; .

WHERBAS, pursuant to an Equlpment Lease (the "Eaulpment
3 Lease“) dated as of June 1, 1975 between Trustee and Rallread,
Trustee agreed to lease the Locomotives to Rallroad
.WHEREAS, pursuant to an Assxgnment_of Lease and Agreement
(herein:the "Assignmenteof Lease and Agreement")vdated as of
~ June l, 1975, between Trustee and Federal Flnanc1ng Bank Trustee
a551gned 1ts right, tltle and lnterest as Lessor under the Equip-
' ment Lease to Federal.ElnanCLng Bank subject to Trustee s rlghts
’totexercise its.rights;Apowers and'privileges under.said'Lease
r:previded there,hae been no default under the Conditional Sale
e-Agreement or thevKuipment Lease; | |
WHEREAS, pursuant to a Guarantee Agreement (the'"Guaranty
Agreement") dated July ls6, 1975 among the Deputy Federal Railroad
: Admlnlstrator of the Federal Rallroad Administration (the "Deputy
Admlnlstrator"), Trustee and Federal Flnanc1ng Bank, the Deputy
Administrator guaranteed the conditional sale lndebtedness and
‘certaln obllgatrons gnder the Equlpment Lease;
WHEREAS, pursuant te a Trust'Agreement.dated as of May.l,i
1975 (hereinafter'the.“TrusttAgreement") among the Trustors and
the Trustee} the Trustee ie authorized to amend ‘any of thevabove—

r'Ss

 described documents to which it is a party upon the written



coﬁseht of all‘Tfustofssb |

WHEREAS, prior to December 31, j197-5,‘ the Term Lease Com-
menteﬁenﬁ Date uﬁder the Equipment Lease, 24 of the 25 Lo;o- |
motlves were dellvered and leased to Railroad; | |

AND WHEREAS the parties hereto de51re to amend the dccu-'
" ments to which ‘they are parties or which require their app:oval
in order to bring thé.25th'Locomoti§eb(hereiﬁaf%er7the "Locomq-
tive95:under‘the transaction evidehéed.by the above—deﬁcribed
v.aocuments (hereinafter referréd to collectively as the "Documéﬁﬁs").
NOW, THEREFORE; in'consi&ératioh of the premises and other |
| good and valuabié cénsideratibn) thé parties.heréto-agree as
_‘follcws:"} |

Al Capécity of the Parties.

1. The Trusteefshallvaxecdté this Amendment,ip'its capac-
ity as a party tb'theiEqﬁipment.Léase;-the Sale and Leése"éack
Agreemént_ahd thé.AssignmEnt of Lease and Agreement, and by
exécution shall be deemed to have given its approval to the
Amehdmeﬁt'of the Conditional Sale Agreement pursuant to‘Secﬁion
23 thereof, | N

2. The Railroad shali éxecute this Amendment ih its capac-
ity as a party to the ﬁquipmentILease, the.Ccndi£ional Sale
Agreement and the‘Saleland Lease éack Agreemént,

3. | FederaltFinénéing‘Bank shall‘execute<this ﬁﬁendment in
1té capacxty as a party to the Ass;gnment of Lease and Agreement
band as assignee of the Condltional Sale Agreement pursuant -
to the terms of the Agreement and A951qnmcnt and as assxgnee

of the Lessar s 1nterest under the Equlpment Lease pursuant to



'thé‘AsSignment~of Lease and Agreement.
4. , ‘The Bullder sh@ll %mﬂnuﬁ@~thmh'“mmudment in its, capac-
1ty as a party to the Condltlonal Sale Agreement. | |

B.' Amendment to the Equipment Lease.

l.. The date "December 31 1975," on llne 3 of Sectlon 1. 1
-of the Equlpment Lease is heraby deleted and the date May 1, '
1976, is hereby inserted in lieu thereof

253 Solely with respect to the Locomctlve, the flrst perlodlc
o rent payment due July 2, 1976, pursuant to Sections 2.1(b) and

2. 2 of the Equlpment Lease shall be reduced by the followzng '
’ amounts for each day elapsed from December 31, 1975 to the
’ 'C1051ng Date of the Locomctlve._:
. a. . an amount egual to 7,92% per annum
of the Conditional Sale Indebtedness (as
defined in the Conditional Sale. Agreement)
attrlbutable to the Locomotlve.
. b. an amount equal to thefdifferencé
between the Acquisition Cost of the locomo-
tive multiplied by 4.8124% and the principal
' and interest on the Conditional Sale Indebt-
- edness payable on July 2, 1976 computed from
. December 31, 1975, to July 2, 1976, such
difference lelded by 182. ’

3. In the proviso to Section 3 of the-Lease the words "the
Term Lease Commencament\bate" shall be deleted and the words.
"March 15, 1976" shall be inserted in lieu thereof.

4. Solely'with-respect-to the'Locomdtive;'the date "Decém—.f
 ber 31, 1975,"'1n llne 5 of Sectlon 14 (£) of ‘the Equlpment Leasev
is hereby deleted and the date "December 31, 1976,"_1s.hereby -

- inserted in lieu thereof. - ‘ |
_5; Solely with respect to tie anumotlxe, the year "1975"

-

_s-



in line 17 of Sectlon 15 l of the Equlpment ‘Lease is. hereby de-

1eted and the vear “1976" is hereby lncerfed 1n 11Pu thereof.
5.;  Delete the language in clause (B) of Sectlon 22, l(a) of .

the Le;ge and insert in lieu thereof the follow1ng~»

an amount equal to .011234521 percent of the
‘Acquisition Cost of each Unit of Equlpment
subject to this Lease for each day elapse

from the term Lease Commencement Date or th
Closing Date therefor (whichever date is later
for a Unit of Equipment), to the date of the
payment of the option price hereunder or

March 15, 1976, whichever is earlier.

7. Delete the last sentence of Sectioo 22.1(a) of the
Lease and insert in liéu thereof the following:

The option prlce payable hereunder shall be
due . and payable on March 15, 1976.

8.° The following proviso is hereby inserted at the
end of the flrst sentence of the paragraph immediately follow1ng
paragraph (c) of Section 22. l of the Equipment Lease:

prov1ded however, that Lessor shall not dellver
said bill of sale to Lessee unless and until
Lessor has received a document duly executed by
Lessor, Lessee and Federal Financing Bank whereby
Lessee assumes each and every cbligation of
Lessor with respect to the conditional sale in-
‘debtedness and Federal Financing Bank fully and

. completely releases Lessor from any and all

" further liability for said condltlonal sale
lndebtedness.ﬂ _

D. Amendment of the Conditional Sale Agreemeht.

1. .vThe date "December 31,;1975;" appearing in line 3 of
Sectlon 2.3 'lihevZAOf Section.B 2 and line 2 of Section 3}5,'311
belng sectlons of the Conditional Sale Agreement, is’hereby

R

deleted and the date "May 1, 1976," is hereby 1n5ertad in lieu -



. thereof.
2. The proviso in Section 14.1 of the Cdnditicnal'Sale
'Agreement is hereby deleted in its entirety.

~E.  Amendment to the Sale and Lease Back Agreement.

| 1. The parenthetical phrase " (other then'the obligationftci
pey the ConditionelvSale.Indebtedneee and interest accrued thereon)Q
- in‘the last sentence of Section 3 of ﬁhe Sale and Lease Back
'.,Agreement is hereby‘deleted in‘itsientirety,
2. Thevfirst'seﬁﬁence of Section 4 of the Sale and Lease
'Back Agreement is hereby deleted in 1ts entlrety. |

F. Amendment to A551gnment of Lease and Aqreement.

The words "and the Rallroad“ in the 1ast paragraph of § 1 of
the Assignment of Lease and Agreement are hereby deleted 1n thelr
entirety. |

G Updeted Legal Opinions.

Anythlng in this Amendment or . the Documents to the contrary
_.notw1thstandlng, a condltlon precedent to the dellvery and clos-
lng of the Locomotive shall be the delivery to the respectlve
 ‘eddressees, 0pihions:of cquﬁsel, dated'as‘Qf'the-closing.Date,of
’_the LocemOtive) as called for in Section 4' paragraphs (d), (e)_
and (h) of the Agreement and A551gnment and Sectlons 4.8, 4.9,'

‘,.4 10 and 4.11 of the Part1c1patlon Agreement, ‘dated es qf June 1,
“.1975. Such oplnlons shall. state that the author has reviewed his
opinion rendered pursuant to the above sectlon and this Amendment
to Condltlonal Sale Agreement, Equlpment Lease, Sale end Lease.m

Back Agreement and Assignment of Lease “and Agreehent, and ‘that

: ..‘5.'. S



his earlier opinion is still in full force and effect.

H.  Execution in Counterparts.

This Amendment may be executed in ény number of cbunterparts, -
eaéh of which so executed shall be deemed to.bé anvbtiginal;«and
such counterparts togeﬁhef shall constitute but one and thévsame
contract, which shall be sufficiently evidenced by any such
original counterpart. Althéuéh this Amendment is dated a$ of the

o

até first set forth above, for Qonvenience, the-actual'daté of
dates of execution hereof by'the parties hereto isvbf are,vreQ
spectively theldate or dates sﬁated in the acknowlédémehts hereﬁo !
annexed., , |

IN WITNESS WHEREOF,.the parties_hereto have caused this instrﬁfl
. ment to be executed -in their respective corporate naméS'by'their .
respective officers thefeunto duly authorized, and the reSéective
corporate seai to be hereunto affixed and duly aﬁtested;, |
.“t/. : - : SEATTLE—FIRSf NATIONAL BANK{.

TRV A . o Trustee

'By

Its

NATIONAL RAILROAD PASSENGER CORPORATION -

By

Its

FEDERAL FINANCING BANK

By

Its




GENERAL ELECTRIC CCMPANY

' I ' - BY_

Its

ATTEST:




STATE OF WASHINGTON )

: ) ss. . . |
COUNTY OF KING ) . « : | » A : )
On this }Zﬁ6,§ay of ’ﬂj%;¢&¢;¢. , 1976, before he'oelson~

ally appeared . m. A , , to me personally kncwn,
who being by me duly sworn, sa?ﬁ that he is an Authorized Officer

of SEATTLE-FIRST NATIONAL  BANK, a national banking a%soc1ablon,

that one of the seals affixed to the foregoing instrument is the
corporate seal of said association, that said instrument was signed
and sealed on behalf of said association by authority of its Board,

of Directors; and he acknowledged that the execution of the foregolng
instrument was the free act and deed of said a55001at10n._ .

L . NOTARY PUBKIC

e My Commission Expires: ma%b //;

[Seall - .::hA



hl

CITY OF WASHINGTON )

. ) ss.
" DISTRICT OF COLUMBIA)
- On thls day bf B S ' 1976 before me person— 
ally appeared ‘ ., to me personally known,

who being by me duly sworn, says that he 1is an authorized officer

~ of NATIONAL RAILROAD PASSENGER CORPORATION'vthat one of the seals
~affixed to the foregoing instrument is the corporate seal of said
corporation; that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors; and he
acknowledged that the execution of the foreg01ng 1nstrument was the
free act and deed of said corporatlon.

"NOTARY PUELIC

L | My_Commission-Expires:
[Seall : ' -

- 10 ~-



CITY OF WASHINGTON y o

) ss. - T e : - .
DISTRICT OF COLUMBIA) ' o ) _ »’”. o ST REE. *
. On this day of o o . 1976, before me person-
- ally appeared s tome personally known,

who being by me duly sworn, says that he is an authorized officer

of FEDERAL FINANCING BANK; that one of the seals affixed to ‘the
‘foregoing instrument is thé corporate seal of said corporation; that .
said instrument was signed and sealed on behalf of said corporation

f. by authority of its Board of Directors; and he acknowledged that the

execution of the foregoing 1nstrument was the free act and deed of
said corporatlon. .

NOTARY PUBLIC

: - o My Commission Expires: . :
[Seal] o - _ ' | o o

-11-



' COMMONWEALTH OF . )} -
PENNSYLVANIA ) ss.
COUNTY OF ERIE )

On this day of o ;'1976 -before me
personally appeared e ' to me personally
- known, who, being by me. duly sworn, says that- he is a
of GENERAL ELECTRIC COMPANY, that one of the seals affixed to -
the foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed -and sealed on behalf of
said corporation by authority of its Board of Directors; and he
acknowledged that the execution of the foregoing instrument was.
- the free act and deed of said corporation.

NOTARY PUBLIC in and for the Common-
wealth of Pennsylvania, residing at

¥

My commission expires

[Seal] .

-12-



EXHIBIT A

APPROVAL BY ADMINISTRATOR

| WHEREAS, onAJuiy 16, 1975, Seattle-First National Bank,
‘a natibnal_banking association, as Trustée,'Federal Financing
Bank énd the Deputy Federal Railroad Administrator of the |
'~ Départmen£ of Tfanspoftatioﬁ'cf the United States of America
(the "Dgputy Administrator”), entered into a guaranteg égree-
.ment | | | |

" WHEREAS the Deputy Administrator has been app01nted
Federal Rallroad Admlnlstrator of the Department of - Transporta-:
 tion of the United States of Amerlca (herelnafter ‘the "Admln-
.lst;ato;")

WHEREAS, Seattie—First:National‘Bank National Rallroad
'Passenger Corporatlon and Federal Flnanc1ng Bank -are enterlng
1nto an Amendment to Condltlonal Sale Agreemen+ Bqulpment
;Lease, Sale and Leaseback’ Agreement and Assignment of Lease
and Agreement (the "Amendment") contemporaneously herewith.

NOW, THEREFORE, in consideration of the premises,'the
_Administrator héreby gives his agprmval to the Amendmént pursuant ;
to Section 24.1 of the Equlpment Lease, . Section 6.of the .
.Sale and Leaseback Agreement and ectlon 23 of the Condl-‘~

- tional Sale Agreement, which agreements are more fully



personally appeared

defined invthé"Amendment.

FEDERAL RAILROAD ADMINISTRATION

i >.Al: . : By L L _
’ o -Federal Raillroad Administrator
ATTEST:
STATE OF WASHINGTON, - ) ' E R
' - ' . ) ss.: : :
DISTRICT OF COLUMBIA. )
- On this day of , 1976 before me

. _ NN
to me peéersonally known, who,belng by me duly sworn, . says- that’

‘'he is the Administrator of the Federal Railroad Administration;

that the foregoing instrument was signed by him by authorlty

‘duly delegated to him by the Secretary of Transportatlon,

and he acknowledged that the execution of the foregoing

instrument was his free act and deed as the Federal Raillrocad’
Admlnlstrator. _ :

NOTARY PUBLIC
District of Columbia .

My Commission Expires:

V[SealJA



